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Amendments to Delaware 
Corporation Laws. 


As is its custom in all matters of interest to 
corporation attorneys, The Corporation 
Trust Company has issued in pamphlet 
form the full text of the recent amendments 
to the corporation laws of Delaware. ‘This 
pamphlet not only shows, for each amended 


section, the unaffected matter, the repealed 


matter, and the new matter, but also pre- 
sents a brief analysis ofthe effect of each 
change. The offer to send this pamphlet 
free to any member of the bar will be found 
on page 383. See also article on page 365. 
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To represent a corporation in a 
statutory capacity either in the 
state of incorporation or states in 
which the company is licensed to do 
business; to assist counsel in pre- 
paring and filing incorporation and 
qualification papers, amendments 
to charter, etc.; to act as a corpo- 
ration’s transfer agent, registrar or 
trustee; to undertake the duty of 
keeping a lawyer, banker or busi- 
ness man constantly informed of 
official matters in connection with 
Federal taxes, various state and 
local taxes, stock transfer require- 
ments, Federal Trade Commission 
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proceedings, Congressional activi- 
ties, Federal Reserve Board mat- 
ters, decisions of the Supreme Court 
of the United States—these are all 
heavy responsibilities for which 
sound financial standing as well as 
able business organization is re- 
quired. 

The Corporation Trust Company 
performs all these functions. There- 
fore this company feels it a duty 
to those from whom it asks such 
confidence to inform them of its 


financial standing. The latest 
consolidated statement is _ here 
shown. 


$1,165,322.75 


$482,000.00 
117,883.14 
6,600.00 


606,483.14 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August and September. It will be 
mailed regularly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices. 


When it is desired to preserve the Journal in a permanent file, a 
special ring binder will be furnished at cost ($2) and thereafter each 
copy will be punched to fit the binder. 


The Corporation Trust Company, publisher of the Journal, was 
founded in 1892 to gather and compile for lawyers official information 
in regard to the laws, regulations, court decisions and local practice in 
various states relating to the organization, qualification, taxation and 
maintenance of business corporations; and to assist attorneys in the 
details of organization or qualification in any state. 


For the conduct of this branch of its business the company now has 
offices and representatives in every state and territory of the United 
States and in every province of Canada. It furnishes complete and 
up to the minute information, precedents and assistance in drafting 
all required papers for incorporation or qualification in any state, 
territory or province, and under the attorney’s direction performs all 
necessary steps, and furnishes the statutory office or agent required. 
This service is rendered to members of the bar only. 


Because of the unique organization thus built up, especially trained 
and experienced in the gathering and furnishing of exact official in- 
formation, it naturally fell to the lot of The Corporation Trust Com- 
pany to originate and furnish, as they became needed, The Federal 
Tax, Federal Reserve Act, Federal Trade Commission, Supreme Court, 
and New York Tax Services; The Corporation Tax Service, State and 
Local; The Stock Transfer Guide and Service (covering all requirements 
under the various state Inheritance Tax and Federal Estate Tax Laws, 
the various state probate laws, and the Uniform Requirements of the 
New York Stock Transfer Association, relating to the transfer of 
corporation securities); The Congressional Service (covering proposed 
legislation in Congress); and special services to lawyers and their clients 
having business to take up with committees, commissions, boards or 
officials at Washington. 


Incorporated under the banking law of the State of New York, and 
its affliated company incorporated under the trust company law of 
the State of New Jersey, the company is also qualified to act for cor- 
porations as Transfer Agent or Registrar of their securities, or as 
Trustee, Custodian of Securities, Escrow Depositary, or Depositary 
for Reorganization Committees. As an adjunct to these services it also 
assists counsel in procuring the listing of securities on the New York 
Stock Exchange. 


Details of any of these services will gladly be furnished at any of 
the company’s offices. 














The Corporation Journal 


ORATION TRUST: COMPANY’ 


oF Das A FAQ F : 




















THE: CORP 


SS WHOA Wor SHH AAT AAs Fs 


120 Broadway, New York 
Affiliated with 
The Corporation Trust Company Spstem 


15 Exchange Place, Jersey City 
Combined Assets a Million Dollars 
















Chicago, 112 W. Adams Street Philadelphia, Land Title Bidg. 
Pittsburgh, Oliver Bidg. Boston, 53 State Street 

Washington, Colorado Bldg. (Corporation Registration Co.) 
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Being incorporated under the Bankin 
Law of New York, and its affiliat 
company incorporated under the Trust 
Company Law of New Jersey, the 
combined assets always approximating 
a million dollars, this company — 








Having offices and representatives in 
every state and territory of the United 
States and every province of Canada 
and a large, trained organization at 
Washington, this company — 
























—furnishes attorneys with com- 
plete, up to date information and 
—— for drafting all papers 
for incorporation or qualification 
in any jurisdiction; 


















— acts as Transfer or Co-Transfer 
Agent or Registrar for the securities of 
corporations; 


—acts as Trustee, Custodian of Securi- 
ties, Escrow Depositary, or Depositary 
for Reorganization Committees; 










—files for attorneys all papers, 
holds incorporators’ meetings, 
end performs all other steps ne- 
cessary for incorporation or qual- 
ification in any jurisdiction; 


—naturally (as a result of the great organization and facilities thus 
maintained) and necessarily (because of the important functions it 
performs for lawyers) keeps constant!y informed of the official mat 
ters—legislation. court decisions, and the rulings and regulations of 
various governmental bodies—which relate to taxation, transfers 
of securities, regulation of business activities, etc.. and furnishes 
such information. where desired. on an annual basis in the form of 
the following Services :— 




























- furstches, under attorney's 
direction, the statutory office or 
agent required for either domes- 
tic or foreign corporation in any 
jurisdiction 





The Federal Tax Service 
Corporation Tax Service, State and Local 
New York Tax Service 
Congressional Legislative Service 
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Supreme Court Service 
Federal Trade Commission Service 
Stock Transfer Guide and Service 
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Legislation Affecting 
Corporations 


An Act of the Delaware Legisla- 
ture approved March 2, 1927, 
makes extensive amendments in the 
general corporation law. 

Some of the amendments abro- 
gate rules laid down in Delaware 
court decisions based on prior law 
provisions. For instance, wasting 
assets corporations (such as mining 
companies) may now determine the 
annual net profits for dividend 
purposes without making allowance 
for depletion of assets. This amend- 
ment was designed primarily to 
remove the uncertainty existing 
under the decision in Wittenberg 
et al. v. Federal Mining & Smelting 
Co., 133 Atl. 48 (summarized in The 
Corporation Journal for October, 
1926), as to the power generally to 
pay dividends from surplus as well 
as from current net profits and the 
power of corporations engaged in 
the exploitation of wasting assets in 
particular to pay dividends out of 
proceeds derived from capital assets. 

Another amendment that abro- 
gates judicial precedent is the pro- 
vision that vacancies in the board 
of directors shall be filled by a-ma- 
jority of the remaining directors, 
though less than a quorum, unless 
otherwise provided in the certificate 
of incorporation or by-laws, pro- 
vided that, if the remaining direc- 
tors constitute less than a majority 
of the whole board, stockholders 
holding 10% of the outstanding 
stock entitled to vote for directors, 
may apply to the Chancellor to 
summarily order an election to be 


held to fill such vacancies. This 
amendment was adopted to change 
the uncertainty felt to exist by 
reason of the decision in Mecleary 
v. John S. Mecleary, 119 Atl. 557, 
in which it was held that when five 
directors remained in office out of a 
board of nine, a meeting attended 
by four did not constitute a quorum 
and therefore could not fill vacancies. 


A new provision authorizes the 
directors to determine that only 
part of the consideration for which 
shares are issued shall be capital. 
However, with respect to par value 
shares, the part of the consideration 
so determined to be capital may 
not be less than the aggregate par 
value of such shares. 

The organization tax on shares 
without par value is reduced one- 
half, but the organization tax on 
shares having par value is not 
changed in amount although the 
method of fixing the amount is 
changed. 

Preferred or special stock may 
now be issued in series. The direc- 
tors may be empowered by the cer- 
tificate of incorporation or an 
amendment thereof to provide by 
resolution for classification of stock. 

New provisions authorize the 
closing of transfer books or fixing 
of a record date prior to stockhold- 
ers’ meetings or the date for pay- 
ment of dividends, etc. 

The Corporation Trust Company 
has printed in pamphlet form the 
amendments to the Delaware Law. 


/ 
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Copies may be had at any of our 
offices. 

An entire new corporation law 
has been enacted in Ohio. This act 
was approved by the Governor on 
March 8 and will become effective 
on the ninth day of June. The 
theory of the new law is that a cor- 
poration should be viewed as having 
been created by an agreement among 
incorporators who are at liberty to 
set up any kind of structure suiting 
their requirements. Incorporators 
are pérmitted to write any agree- 
ment they see fit in the articles and 
are not limited to the statutory 
votes to accomplish any corporate 
purpose. The doctrine of ultra 
vires is destroyed. Other sections 
protect persons delivering property 
in payment for shares and the rights 
of creditors are made purely deriva- 
tive. The act further provides that 
no corporation shall pay dividends 
(1) in cash or property, except from 
the surplus of the aggregate of its 
assets over the aggregate of its lia- 
bilities, plus. stated capital, after 
deducting from such aggregate of 
its assets the amount by which such 
aggregate was increased by unreal- 
ized appreciation in value or reval- 
uation of fixed assets; (2) in shares 
of the corporation except from the 
surplus of the aggregate of its assets 
over the aggregate of its liabilities, 
plus stated capital. A wasting asset 
corporation may include in its 
articles a provision that the deple- 
tion of such assets by sale or lapse 
of time need not be deducted in the 
computation of surplus available 
for dividends, and a corporation 
which so provides in its articles may 
pay dividends without deduction 
of such depletion, subject however, 
to the rights of shareholders of dif- 
feregt classes. The new act is a dis- 


tinct improvement over the old law 
and in all respects gives corpora- 
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tions the capacity possessed by 
natural persons to perform all acts 
within’ or without the state. The 
special committee on codification 
of Ohio corporation laws, of which 
Mr. E. J. Marshall, of Toledo, is 
Chairman, has been continued for 
a period of two years for the 
purpose of recommending to the 
next General Assembly any addi- 
tions or changes in the law which may 
be necessary. The Baldwin Law 
Publishing Company, Cleveland, is 
prepared to furnish copies of the act 
with expository notes, official Gen- 
eral Code section numbers, sectional 
headings and a thorough index. 

A number of bills affecting cor- 
porations have been introduced in 
the New York Legislature; and al- 
though not yet law the following 
may be of interest. One seeks to 
amend the General Corporation 
Law to provide for re-instatement 
of corporations dissolved by pro- 
oe by filing not later than 
July 31, 1927, a certificate of re- 
son bn Doky Another to the Stock 
Corporation Law would require 
corporations at least once a year to 
give each stockholder a financial 
statement. A bill applying to Sec- 
tion 50, Stock Corporation Law, 
relative to voting trusts has also been 
introduced. This bill would amend 
the section by striking out the pro- 
vision which excepts banking cor- 
porations. 

New Jersey also has considerable 
legislation affecting corporations 
pending. One of these bills in par- 
ticular is of interest since it permits 
facsimilies of signatures of officers 
of a corporation on stock certificates 
signed by a transfer agent. 

The Corporation Trust Company 
is watching for legislation affecting 
corporations and will be able to 
advise counsel of important changes 
in this connection. 
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Domestic Corporations 


Canada. 


New edition of Mr. W. K. Fraser’s book of Canadian company forms. 
A new edition of the book by Mr. W. K. Fraser, of the Toronto Bar, on 
Canadian company forms has been published by The Carswell Company, 
Toronto. In this edition a large number of new forms have been added, 
particularly in the sections relating to incorporation and organization, 
shares without par value, preference shares, bond mortgages, bond- 
holders’ actions, modification of rights of bondholders and reorganiza- 
tions. This has been necessary in part owing to legislative changes but 
mainly on account of the growing complexity of the transactions involved 
in modern corporation finance. At the same time an effort has been 
made to keep the size of the work within reasonable bounds by excluding 
forms which although interesting and important are not often required 
in ordinary corporation practice. The arrangement of the forms under 
subject headings will facilitate the use of the book as a work of reference. 


Colorado. 


Stock held as pledge can be sold only in accordance with terms of 
agreement. In an action involving a pledge of corporate stock, and the 
sale thereof, the collateral agreement provided that the payee and 
assigns could themselves only purchase the shares “‘when the sale is 
made at any broker’s board or public sale.” It appeared: from the 
evidence that the bank sold the shares at private sale at the bank and 
purchased the shares itself. On this the Supreme Court of Colorado 
says that the sale to the bank was contrary to the terms of the collateral 
agreement and no title or ownership vested in the bank by reason thereof. 
The bank could only become the purchaser, provided the sale was made 
at any broker’s board or public sale and by such sale only could it 
acquire title to the stock. On the matter of registering transfers and 
pledges of stock the court further says that it is settled in this juris- 
diction that an unregistered transfer of stock is valid as between the 
transferor and the transferee, and the same is true as between the 
pledgor and pledgee. The transfer is invalid only as to attaching or 
execution creditors of the transferor, if registry of the transfer or pledge 
be not entered upon the books of the company within 60 days after the 
transfer or pledge has been made. Bank of Steamboat Springs v. 
Routt County Bank, 252 Pac. 355. Gooding & Monson, of Steamboat 
Springs, for plaintiff in error. Bardwell, McComb & Strong and H. C. 
Skillman, all of Denver, for defendant in error. 


Deiaware. 





Cancellation of shares where the holding contained both lawfully 
and unlawfully issued shares. In a bill for cancellation of shares of 
the capital stock of a corporation it was contended that it was not 
permissible to lay hold of lawful shares for cancellation in place of a 
like number of fraud-tainted shares which had gotten out of reach by 
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transfers. On this the Court of Chancery of Delaware says that the 
holder of a certificate evidencing 100 shares of stock has simply the 
written evidence that he owns 100 out of all the equal fractional parts 
to which that particular class of stock is entitled in the corporate enter- 
prise. There is no segregation of the parts and an allocation of definite 
ones to any particular certificate. ‘Therefore, when a person unlawfully 
acquired preferred and common shares of a corporation, it is a mistake 
to think of his acquisition of the property as of certificates number so 
and so. What he got was a certain aliquot interest in the corporation, 
evidenced by certain documentary proof called certificates. If he 
unlawfully acquired such an interest, unidentified in the sense that a 
specific piece of tangible property can be identified, there is no injustice 
in ordering its cancellation, no matter how many certificates had been 
shuffled through his hands. Baker v. Bankers’ Mortgage Co. et al., 
135 Atl. 486. Caleb S. Layton and James R. Morford, both of Wil- 
mington, for complainant. Aaron Finger, of Wilmington, for defendant 


Alfred Sohland. 


Montana. 


Notice of stockholders’ meeting. In an action to recover judgment 
against a stockholder for a balance alleged to be due upon an assessment 
it appeared that there was no personal delivery of the notice of the 
stockholders’ meeting, but that the notice was mailed in care of his 
attorney rather than to his last known place of residence. On this the ‘ 
Supreme Court of Montana says that a recognized principle of law is 
that notice must be given to every person entitled to be present at a 
meeting of a corporation, and where no mode of giving notice otherwise 
is provided personal notice must be given. If the mode of giving notice 
is prescribed by statute or by-law and the stockholder is not notified 
of the meeting in accordance therewith, the action of the meeting will 
not be binding upon him. “The notice of a stockholders’ meeting 
required by statute is not intended to be an idle ceremony, its purpose 
is to place the stockholder in possession of information that will enable 
him to protect his interests by being present and taking part in the 
transaction of such business as may come before the meeting.” (Thomp- 
son on Corporations (2d Ed.) Sec. 837, and cases cited.) Before the 
bank could levy an assessment against the stockholder it was imperative 
that it take the steps prescribed by the law. When failure to pay an 
assessment legally imposed might result in a sale of the stockholder’s 
shares and even in a personal judgment against him, if upon sale his 
shares should fail to bring sufficient to cover the assessment, it is plain 
that nothing less than a strict compliance with statutory requirements 
will suffice. Unless the stockholder assents the entire proceeding is in 
invitum and the rule strictissima juris applies. Being entitled to notice, 
which was not given, the proceedings of the meeting were not binding 
upon defendant; consequently, as to him, the subsequent proceedings 
awere invalid. Home State Bank of Manhattan v. Swartz, 252 Pac. 366. 
Harlow Pease, of Butte, for appellant. Walter Aitken, of Bozeman, for 
respondent. 
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Foreign Corporations 


California. 


Foreign corporation cannot maintain action when it appears that it 
failed, upon the death of its agent to designate another and did not pay 
taxes. This is an original proceeding in mandamus seeking an order 
compelling the superior court of San Francisco to set for further hearing 
and trial a certain case in which the court granted a motion to abate the 
iction. The pleadings established the fact that the corporation was a 
foreign corporation and was “doing business” in California during 1923 
when the action was commenced. The California District Court of 
Appeals (First District, Division 2) says that in the absence of anything 
to the contrary it must be assumed that the corporation continued to 
do business in 1924, 1925 and 1926 and was “doing business” when the 
trial court refused to proceed with the trial; and since it is admitted 
that the corporation did not pay any corporation tax after the year 1923, 
it should be precluded from maintaining the action. One of the special 
defenses set forth is that one Thomas Alton, who was designated as the 
agent of the corporation died in the year 1922, and that the corporation 
failed to designate another within 40 days and has never made, and has 
not now, a designated agent in the state. The statute prescribing 
terms and conditions upon which foreign corporations may transact 
business in the state, and providing penalties and forfeitures for non- 
compliance, provides that every foreign corporation shall file with the 
secretary of state a designation of some person residing within the 
state upon whom process may be served and, within 40 days after the 
death or removal from the state of any person so designated, such 
corporation must make a new designation. One of the provisions of the 
section is that any foreign corporation that has not complied with the 
section shall not be entitled to the benefits thereof, nor can any such 
foreign corporation maintain or defend any action or proceeding concern- 
ing its property in the state or any intrastate business or transaction 
in any court of the state. There were therefore at least two grounds 
upon which the court might have abated the action. San Francisco 
Breweries, Limited v. Superior Court in and for City and County of 
San Francisco, et al. 251 Pac. 935. L.M. Hoefler, Finlay Cook, and 
C. K. Bonestell, all of San Francisco, for petitioner. Joseph E. Bien 
and Werner Olds, both of San Francisco, for respondents. 


Georgia. 





Foreign corporation held not present in state for service of process. 
In an action against the Northwestern Expanded Metal Co., a foreign 
corporation, it appeared that for the purpose of obtaining orders and 
information about prospective buyers, the corporation had salesmen 
traveling in Georgia and elsewhere, and an office, known as “the Atlanta 
office,” established in Atlanta, which was headquarters for the salesmen 
in the Southeastern states. They were hired, discharged and paid 
through the Atlanta office; and one of the salesmen was designated as 
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district manager, he being in charge of the office and its activities, 
looking after correspondence, keeping some records, and co-ordinating 
and directing the efforts of the other salesmen. The orders were all 
passed upon and shipments made from the main office in Chicago, and 
complete authority was exercised there over everything done in Atlanta. 
Salaries and expenses were passed upon and paid by that office. The 
Atlanta office and its salesmen were from time to time, under special 
requests, called upon to make investigation of disputes, or to make 
collection of slow accounts; but the regular function of the Atlanta 
office and organization was to get orders and information about pros- 
pective buyers. The United States District Court (N. D. Georgia) 
in holding that the activities of the corporation in Georgia did not make 
it present in the state for the purposes of generdl suit says that the real ; 
substance of the business transacted in Atlanta was mere solicitation 

of orders, and, incidentally, information necessary to the acceptance or 
rejection of them at the home office. The court further says that 
collection is emphatically proved to have been no part of the business 

of the Atlanta office, but that only occasional and permissive activities 

of this sort occurred. Hilton v. Northwestern Expanded Metal Co., 

16 F. (2d) 821. Little, Powell, Smith & Goldstein, of Atlanta, for 
plaintiff. Dorsey, Howell & Heyman, Herman Heyman, and Mark 
Bolding, all of Atlanta, for defendant. 


Kentucky. ’ 


Installation of article. In an action by the Knoxville Glass Company 
involving the sale and installation of a plate glass front it was contended 
that the corporation was a foreign corporation and that there had been 
no compliance with the statute relative to “doing business” in the state 
by such corporations. It appeared that the Knoxville corporation sent 
its material and men to Kentucky and they and others working for them 
in two weeks built a concrete foundation for the glass to rest upon 
and then put in the glass. The Court of Appeals of Kentucky says 
that here the transaction was one of interstate commerce and that the 
statute does not apply to such transactions. All of the work done in 
the state was incidental to the glass work, which could not otherwise 
have been put in. Webb et al. v. Knoxville Glass Co., 289 S. W. 260. 
James M. Gilbert, of Pineville, for appellants. N.R. Patterson and 
H. Clay Rice, both of Pineville, for appellee. d 

Foreign contracting corporation entitled to maintain action if 
qualified at time contract was made although unqualified when bid was 
accepted. In an action by a foreign corporation involving a bid and 
contract for street improvement it was contended that inasmuch as, at 
the time the bids were opened in December and the foreign corporation’s 
bid accepted, it had not qualified to do business in the state, it could 
not now maintain the action. It appeared, however, that the corpora- 
tion did qualify as required by statute in the January following and 
that the contract under which this work was done and out of which 
artses whatéver rights the corporation now has was not entered into 
until the following March, at which time the corporation was fully 
authorized to do business within the state. On this the Court of 
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Appeals of Kentucky says that the rights here asserted arise under the 
contract of March 5, and, as the corporation was then authorized to 
do business, it has full authority to maintain the action. Louisville & 
N. R. Co. v. Southern Roads Co., 290 S. W. 320. Woodward, 
Warfield & Hobson, of Louisville, and c. J. Waddill, of Madisonville, 
for appellant. Chas. G. Franklin, of Madisonville, and Wm. Furlong, 
of Louisville, for appellee. 


Massachusetts. 


Foreign corporation held maintaining usual place of business 
for solicitation of business. In an action against the Frink Company, 
Inc. the jurisdictional question presented was whether service on Fitts- 
Morse, Inc., its agent, was legal service upon the corporation. It 
appeared that the corporation’s name appears on the door of room 75 at 
No. 161 Summer Street, and on the directory of the building. It was 
found in the Boston Telephone Directory. The corporation’s circulars 
state that its Boston office is at 161 Summer Street. Its advertising 
states that it has an office in Boston. Affidavits show that Fitts- 
Morse, Inc., or its officers, Fitts and Morse, have for several years been 
the corporation’s representatives in Boston; that they have solicited 
and obtained orders for business, and transmitted these orders to the 
corporation in New York, where they were accepted or rejected; that 
the goods shipped into Massachusetts are billed from New York, 
and that remittances are made to the corporation in New York; that 
Fitts-Morse, Inc., have no authority to settle accounts or to receive 
payments; that Fitts-Morse, Inc., is compensated by commissions, 
and not by salary; that no books of account or bank account are kept in 
Boston. The United States District Court (Massachusetts) in holding 
the service good says that as the corporation was engaged in soliciting 
business in Massachusetts, with a usual place of business for such 
solicitation, the statute (Gen. Laws, C. 223 Sec. 38) plainly brings the 
corporation within the jurisdiction of the court. Erikson v. Frink Co., 
Inc., 16 F. (2d) 498. George K. Woodworth, of Boston, for plaintiff. 
Dodson & Roe, of New York City, for defendant. 


Michigan. 





Sufficiency of service of process upon foreign corporation. In an 
action against a foreign corporation it appeared from the evidence that 
the agent upon whom service was made was, at the time of such service, 
vested with authority, not only to solicit, but to close, contracts for the 
installation of pipe organs by the corporation, that such contracts were 
not subject to approval at the home office, and that the agent had 
authority to and did accept payments upon such contracts. It was 
apparent from the testimony that he was not an agent clothed with 
authority merely to solicit orders. It also appeared that plaintiff is a 
resident of Michigan, that the contract was entered into and was to be 
performed within the state, and that the controversy involved in this 
litigation arose within the state. The United States District Court 
(W. D. Michigan N. D.) in holding the service good says that the 
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agent was present in the state of Michigan for the purpose of contracting 
for the installation of pipe organs. . It must be assumed that the cor- 
poration had begun what was designed to be a continuous and permanent 
business in the state. It was not confined to a single transaction. 
“Tt is therefore the conclusion of the court that process in this case was 
served on an authorized agent, that the defendant was then engaged in 
doing business in the state, and that it would be unreasonable to hold 
that defendant had not by its course of conduct submitted to the 
service of process within this jurisdiction.” Kulaszewicz v. Geo. 
Kilgen & Son, Inc., 16 F. (2d) 940. Jones & Patek of Ironwood, for 
plaintiff. Edward A. Macdonald, of Marquette, for defendants. 


New York. 


Foreign corporation not “doing business” in state to support service 
of process. In an action against the Chesapeake & Ohio Railway 
Company it appeared that the company has no line of railroad in the 
state of New York and that no tickets are sold or bills of lading issued in 
the state. It has no officer or agent in New York who is authorized to 
enter into or execute any leases or other contracts in the name of the 
company. It holds no meetings of stockholders or board of directors in 
the state but it does maintain an office for the purposes of advertising the 
advantages of its railroad and to induce passengers to use its line, and 
to solicit freight to be shipped over the lines of the Chesapeake and Ohio 
Railway Company, after it has been carried by an initial carrier. The 
New York office has no bank account; the rent and salaries of employees { 
are paid by checks sent from Richmond and drawn on the company’s 
bank account in Richmond. All office supplies are also furnished by the 
Richmond office. It further appeared that the company maintained a 
transfer agent in New York City and carried bank accounts in several 
banks from which it pays mortgage interest, coupons, and dividends, 
the checks being drawn by the treasurer at his office in Cleveland. On 
this the United States District Court (Southern District, New York) 
says that taking all these facts into consideration as is necessary in 
determining whether the corporation was “doing business” within a 
state, it seems there “‘was in no true sense the carrying on by the cor- 
poration in New York of the business which it was chartered to carry 
on,” and, further, that jurisdiction could not be obtained on the ground 
that the corporation was “doing business” in the state of New York 
and if it was not doing business within the state, the service was void. 
Fowble v. Chesapeake & Ohio Ry., 16 F. (2d) 504. Michael M. 
Helfgott, of New York City for plaintiff. Rearick, Dorr, Travis & 
Marshall, James H. Purdy, Jr., and Paul Smith, all of New York City, 
for defendant. 


Oklahoma. 


Foreign corporation held ‘‘doing business’ in state. Service on 
secretary of state where no agent is designated. In an action against a 
fgreign corporation it appeared that the corporation had not appointed 
or designated any agent and that the Secretary of State on whom service 
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was had as provided by statute did not forward to or serve upon the 
corporation any summons or other notice of the action. On this the 
Supreme Court of Oklahoma says that in such actions where it appears 
that the corporation had actual notice of the pendency of the action 
and was present and participated in the trial upon the merits, the fact 
that service upon it was obtained through the secretary of state, as 
authorized by section 5442, although a special appearance and motion 
to quash was made and overruled, does not render a judgment entered 
upon such trial obnoxious to the “due process clause” of the federal 
Constitution. On the question of “doing business in the state” the 
court says that where the foreign corporation has transacted business in 
the state by buying and storing grain in its elevator pending shipment, 
said elevator being in charge of an agent-manager, and the business there 
conducted being supervised by the corporation by and through its ac- 
credited representatives by personal visits and by telephonic and 
written instructions, it is subject to the provisions of Comp. Stat. 1921 
Sec. 5442, as to service of process in actions brought to enforce claims 
which arose prior to the sale of its property and its withdrawal from the 
state. Consolidated Flour Mills Co. v. Roberts, 252 Pac. 29. Beeching 
& Burnett and Charles Hall, all of Hutchinson, Kan., J. E. Falkenberg, 
of Medford, and W. M. Bowles, of Perry, for plaintiff in error. J. B. 
Drennan and Sam P. Ridings, both of Medford, for defendant in error. 


Pennsylvania. 


Essential elements which constitute ‘‘doing business.” Jurisdiction 
over foreign corporations. This proceeding raises the question of the 
jurisdiction of the state over foreign corporations. In discussing this 
question the Supreme Court of Pennsylvania says that the fact that a 
foreign corporation is engaged solely in interstate commerce does not 
prevent its being sued in the state courts or becoming amenable to 
state laws. If what they are doing, whether intra or interstate, amounts 
to a “doing business” within the state, the requirements of the Four- 
teenth Amendment to the Federal Constitution are satisfied. (Inter- 
national Harvester Co. v. Kentucky, 234 U. S. 579, 34 S. Ct. 944, 58 
L. Ed. 1479.) But the following essential elements which constitute 
“doing business” must appear: (1) The company must be present in the 
state; (2) by an agent; (3) duly authorized to represent it in the state; 
(4) the business transacted therein must be by or through such agent; 
(5) the business engaged in must be sufficient in quantity and quality; 
(6) there must be a statute making such corporations amenable to suit. 
The term “‘quality of acts” means those directly or essential to furthering 
corporate objects; they do not include incidental acts. By “quantity 
of acts” is meant those which are so continuous and sufficient to be 
termed general or habitual. A single act is not enough. In the instant 
case it is admitted that all the elements except the fifth, the most 
important, are present and the question for determination is whether 
or not the corporation transacted business in Philadelphia County 
sufficient in quantity and quality to, with the other elements, constitute 
“doing business.””’ The court found that the principal work or business 
transacted in Philadelphia was the solicitation of freight and says that 








376 The Corporation Journal 





solicitation of business is not “‘doing business’? within the meaning of, 
the statute, The court further says that registration of a foreign 
corporation, standing alone, is not a sufficient ““coming in” to validate 
the service of process. Shambe v. Delaware & H. R. Co., 135 Atl. 755, 
Robert M. Bernstein and Lewis Worthington Colfelt, both of Phila- 
delphia, for appellant. John Lewis Evans, of Philadelphia, for appellee. 


Taxation 
New York. 


Stamp tax on transfer of shares of stock. A bill has been introduced 
in the New York Legislature, amending section 270 of the Stamp Tax 
Law so as to provide that it is not intended by the act to impose a tax 
“in respect to shares or certificates of stock, or certificates of rights to 
stock, or certificates of deposit representing certificates of the character 

taxed by this article, in any domestic association, company or corpo- 
ration, even though a record of the transfer is made in the stock book 
kept in compliance with section ten of the stock corporation law, if 
neither the sale, nor the agreement to sell, nor the memorandum of sale, 
nor the delivery is made in this state and no act necessary to effect the 
transfer is done in this state.” If this bill becomes law (and there is 
every reason to believe that it will) its effect will be to annul a ruling 
of the State Tax Commission issued in a letter dated November 11, 1926, 
providing that the entry in the stock book required under section 10 of 
the stock corporation law requires payment of a stock transfer tax even 
though all things else pertaining to the transfer take place outside the 
state. This ruling may be found in full on page 280 of the December 
(1926) number of The Corporation Journal and on New York page 320 
of this company’s Stock Transfer Guide & Service. The bill above 
referred to is retroactive to April 19, 1905. 


Federal Tax Matters 


Outstanding features of a few of the many interesting rulings and 
decisions from February 17 to March 17, in The Federal Tax Service 
of The Corporation Trust Company are briefly summarized here. The 
complete reports should be examined to determine the extent of their 
application. These decisions and rulings, it must also be remembered, 
are not necessarily final. The citations are all to the above named Service. 


Suit for the recovery of taxes sessment and who advised the tax- 
illegally collected will not lie in payer that no other or further claim 
the absence of the filing of a claim was necessary as the refund would 
for refund with the Commissioner be made as a matter of course; nor 
within the statutory period even’ is the Government estopped from 
thaugh oral claim was made to the pleading the bar of the statute in 
field agent whose audit of the tax- view of the statements so made by 
payer’s books disclosed the overas-_ the field agent; United States Dis- 





trict Court decision, Western Dis- 
trict of Pennsylvania(Part 1,9}3869). 

. . Alleged good will value of a 
factory location is not to be taken 
into consideration in determining 
the amount of gain or loss on the 
sale of the factory and site follow- 
ing the grant by the Interstate 
Commerce Commission of a certi- 
ficate of convenience and necessity, 
the plant being reestablished else- 
where in the same city; United 
States District Court decision, 
Northern District of Ohio (Part 1, 


©3879). Suit will lie against 
the United States in a District 
Court for the recovery of a tax 


alleged to have been illegally col- 
lected even though the amount of 
the claim be not in excess of $10,000 
and the collector by whom the tax 
was collected be in office as such at 
the time suit is commenced; United 
States Circuit Court of Appeals de- 


cision, Seventh Circuit (Part 1, 
©3890). Distraint pro- 
ceedings begun after the expira- 


tion of five years after the date the 
return was filed under Acts prior 
to the Revenue Act of 1921 are 
barred by Section 250 (d) of that 
Act; United States Supreme Court 
decision (Part 1, 3944)... . An- 
nuity, by bequest, to be paid in the 
discretion of the executor-trustee 
out of the income arising from the 
invested funds of the decedent’s 
estate or by purchase from a life 
insurance company, the election 
being for the former, is, when paid, 
a gift of the income of a corpus and 
so is taxable to the annuitant; 
United States Circuit Court of Ap- 
peals decision, Third Circuit (Part 
1, 93962). ... As the procuring 
of a judgment and issuing execu- 
tion against a dissolved corporation 
whose assets have been distributed 
would be a mere waste of effort, 
such is not a necessary step prece- 
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dent to a proceeding against the 
stockholder-transferees to recover 
additional taxes due from the cor- 
poration; United States District 
Court decision, Southern District of 
New York (Part 1, 93998)... .. 
Suit will not lie for the recovery of 
an amount erroneously paid and 
collected (tax on stock dividends) 
for which refund claim was duly 
made, in event that the Commis- 
sioner has determined a deficiency 
(giving weight to the admitted over- 
payment aforesaid) for the same 
taxable year, from which determin- 
ation an appeal taken to the Board 
of Tax Appeals is pending: i.e., the 
court is without jurisdiction, in such 
a case, to determine the taxpayer’s 
true tax liability for the taxable 
year in question; United States 
Circuit Court of Appeals decision, 
Third Circuit (Part 1, 94040)... . 


Under statutes of Texas of wife’s 
interest in community income is 
vested during coverture, and where 
husband and wife reported their 
income for 1919 on the community 
property basis the Commissioner is 
precluded by section 1212 of the 
Revenue Act of 1926 from taxing 
the whole of such income to the 
husband (Part 1, BTA Dec. 2217). 
. . . Where a corporation in which 
the taxpayer was a stockholder was 
dissolved and the assets transferred 
to a partnership composed of the 
former stockholders, the taxpayer 
realized taxable gain to the extent 
the value of the property received 
in liquidation exceeded the cost of 
the stock (Part 1, BTA Dec. 2218). 
. . . Legal expenses paid in defend- 
ing a suit arising out of a transaction 
directly connected with the peti- 
tioner’s business are ordinary and 
necessary expenses and as such are 
deductible (Part 1, BTA Dec. 2241). 
. . . Loss from demolition of build- 
ing allowed in year in which demol- 
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ished, and not in year in which a 
business theretofore carried on in 
the building was abandoned, use of 
the building for other purposes hav- 
ing been continued (Part 1, BTA 
Dec. 2250). ... The forwarding 
of a notice of deficiency to an ad- 
dress which is not the address of 
the taxpayer does not constitute 
mailing within the meaning of the 
Revenue Act of 1926 (Part 1, BTA 
Dec. 2257). . . . A_ liability 
incurred through a breach of con- 
tract is a deductible loss for the 
year in which the breach occurred, 
where liability was admitted, an 
offer in compromise was made, 
and an amount representing the 
estimated liability was accrued 
on the books, though the amount 
of the loss was undetermined until 
compromise settlement was effected 
during the succeeding year (Part 1, 
BTA Dec. 2267). . . . Deprecia- 
tion rates based on a physical exam- 
ination of the assets and considera- 
tion of the various factors, such as 
the extent of operations, effect of 
repairs, etc., indicative of the amount 
of wear and tear during the period 
involved, more accurately represent 
depreciation sustained than do rates 
computed by a straight-line method, 
for the purpose of determining al- 
lowable depreciation deductions as 
well as adjustments of invested cap- 
ital on account of depreciation sus- 
tained in prior years. 1918 Act 
frase 1, BIA Dec. 2271).... 
Where the usefulness of business 
property is lost to a taxpayer 
through the operation of the pro- 
hibition law, and the property is 
neither abandoned nor sold but is 
placed in storage, the cost thereof 
is not deductible as a loss (Part 1, 
BTA Dec. 2276). . . . Bonuses au- 


thorized to be paid to the officers 
and employeés of a corporation and 
the amount to be paid to each em- 


ployee and officer determined prior 
to the close of the year are deduc- 
tible from gross income in income- 
tax returns even though no entry is 
made upon the books of account 
until the succeeding year. A re- 
serve for bonuses charged monthly 
upon the petitioner’s books of ac- 
count but the amount to be paid 
to individual employees and officers 
not determined until long after 
the close of the taxable year are 
not deductible from gross income. 
1918 Act. (Part 1, BTA Dec. 
2296). . . Aloss sustained upon the 
sale of a residence is not deductible 
under section 214 (a) 5 of the Rev- 
enue Act of 1918, because it is not 
a transaction entered into for profit 
within the meaning of the statute 
(Bull. VI (27)-7, p. 14)... . Where 
a partner guarantees to a partner- 
ship the payment of doubtful ac- 
counts and upon a loss occurring 
the amount is charged to the capital 
account of the partner, thereby re- 
ducing his distributive share of the 
partnership profits, the loss can not 
be deducted by the partnership but 
is the individual loss of the partner 
(Bull. VI (’27)-7, p. 19). . . . The 
provisions of section 252 of the Rev- 
enue Act of 1921, section 281 (c) of 
the Revenue Act of 1924, and 
section 284 (c) of the Revenue Act 
of 1926, with respect to the crediting 
or refunding of overpayments of 
income or profits taxes notwith- 
standing the expiration of the period 
of limitation, are not applicable 
where there is no profits tax liability 
(Bull. VI (?27)-8, p. 5)... . For 
the purpose of determining the 
classification under which a sale of 
real property involving deferred 
payments falls, amounts received 
by the vendor during the taxable 
year in which the sale is made 
through disposition of the pur- 
chaser’s obligations are considered 
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a part of the “initial payments” 
(Bull. VI (27)-9, p. 4.). 

Where a widow’s life-estate in 
personalty bequeathed to charity 
ends prior to the determination of 
decedent’s net estate, the actual 
value of the life-estate rather than 
the theoretical life-expectancy mor- 
tuary-table value should be used to 
determine the present value of the 
charitable bequest deductible from 
the decedent’s gross estate. Here, 
the widow dying within twelve 
hours after decedent’s death, the 
life-estate is held to have had no 
value, and so the amount be- 
queathed to charity is held to be 
deductible in its entirety; United 
States DistrictCourt decision, West- 
ern District of Pennsylvania (Part 
2, Estate Tax 4743)... . The value 
of real estate owned by decedent at 
time of death is to be included in 
the gross estate even though by the 
law of the jurisdiction (here, Mis- 
souri) real estate may not be sold 
for the payment of expenses of ad- 
ministration; United States Court 
of Claims decision (Part 2, Estate 
Tax, 9756). The Federal 
estate tax can not be deducted 
from the gross estate of a decedent 
under section 203 (a) 1 of the 
Revenue Act of 1916 as a charge 
against the estate allowed by the 
laws of the jurisdiction under which 
the estate is being administered 
(Bull. VI (’27)-6, p. 16). 

The proceeds of insurance policies 
carried on the life of a decedent 
dying after the effective date of 
Title IV of the Revenue Act of 1918 
may not be included in the gross es- 
tate of such decedent under section 
402 (c) of said Act, or under similar 
provisions of subsequent Acts, even 
though a policy, amounting to more 
than $40,000, may have been as- 
signed, or the beneficiary named, in 
contemplation of or intended to take 
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effect in possession or enjoyment at 
or after death. All rulings of this 
office to the contrary are expressly 
revoked (Bull. VI (27)- 8, p. 15. 
. . . A trust in which the founder 
reserves the right to tevoke the 
trust with the consent of the trus- 
tee and the right to change the 
trustee, the corpus to be distributed 
at death, is intended to take effect 
in possession or enjoyment at or 
after death within the meaning of 
section 402(c) of the Revenue Act 
of 1918, and the value of the corpus 
at the date of death should be in- 
cluded in the gross estate (Bull. VI 
(’27)-10, p. 33. ...A cash divi- 
dend declared on February 1, 1918, 
payable on April 1, 1918, creates a 
debt due from the corporation to the 
stockholders immediately from the 
date of declaration, and under sec- 
tion 201 (e) of the Revenue Act of 
1918, the distribution must be 
deemed to have come out of prior 
years’ earnings, having been made 
during the first sixty days of the tax- 
able year. Invested capital should 
be reduced by the amount of the di- 
vidend as of the date of declaration, 
in accordance with section 326 (d) of 
the same Act, without being affected 
by any earnings of the taxable year 
available for dividend purposes 
(Part 2, Excess Profits Tax, BTA 
Dec. 2176). . . . Interest paid by 
a subsidiary upon its indebtedness 
to the parent should be excluded as 
a deduction by the subsidiary and 
from income of the parent, in de- 
termining consolidated invested capi- 
tal for the purpose of the 1917 ex- 
cess-profits tax, and the amount, of 
the indebtedness of the subsidiary 
to the parent in excess of the amount 
of the indebtedness on which it was 
entitled to deduct interest paid for 
income-tax purposes under Title I 
of the Revenue Act of 1917 was not 
a proper item to be included in com- 
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puting consolidated invested capital 
(Part 2, Excess Profits Tax, BTA 
Dec. 2074). . 

Title VIII of the Revenue Act of 
1926 imposing a tax on passenger 
tickets amended so as not to apply 
to tickets issued to persons duly 
certified by a national officer of the 
American Legion as authorized to 
participate in the 1927 National 
Convention of the American Legion 
or the American Legion Auxiliary 
to be held in Paris (Part 2; Stamp 
Taxes, 94025). .../ Articie 3 of 
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Regulations 47, relating to the ex- 
cise taxes on sales by the manufac- 
turer (sections 600 and 903 of the 
Revenue Act of 1926) amended 
(Part 2, Excise (Sales) Taxes, Bull. 
VI (?27)-7, p. 28)... . J Article 8 of 
Regulations 52, relating to the tax 
on soft drinks and other beverages 
sold in bottles or other closed con- 
tainers (section 628 of the Revenue 
Act of 1918), amended (Part 2, Ex- 
cise (Sales) Taxes, Bull. VI (°27)-7, 
p. 32.) 


Notes 


Important amendments to the 
Delaware corporation law were ap- 
proved March 2, 1927. By March 
7 The Corporation Trust Company 
had mailed to attorneys the com- 
plete text of the amendments in 
pamphlet form. Immediately there- 
after work was started on a second 
pamphlet which would show not 
only the changes effected by the 
amendments—all unaffected mat- 
ter, all repealed matter, and all new 
matter being clearly indicated—but 
would also explain the effect of each 
change. This new and highly use- 
ful pamphlet is now ready for mem- 
bers of the bar. 

Announcement of a number of 
trade practices stopped by stipula- 
tion without issue of formal com- 
plaints was released by the Federal 
Trade Commission March 14. 
Among the practices are: Use of 
the words “Felt” or “Felting” in 
the advertising of mattresses not 
actually fabricated from material 
built up in compact layers such as 
those having been run through a 
felting or garnetting machine; use 
of the word “Mills” in connection 
with trade or corporate name in 
tht hosiery business where the user 
does not actually own, control or 


operate a mill; use of the word 
*‘Fashioned” in the advertising of 
hosiery where the product is not 
actually fashioned in the trade sense 
of the term; use of the word “En- 
graving”’ in the stationery business 
as part of corporate or trade name 
or in advertising, where the prod- 
uct sold or advertised is not actually 
made from inked engraved plates. 
eae on “Stipulation,” pages 

20 and 21 of The Corporation 
Trust Company’s Federal Trade 
Commission Service. 

Two interesting Delaware incor- 
porations since the previous issue of 
The Corporation Journal went to 
press are Liggett & Myers Tobacco 
Company (China) Limited, with a 
capitalization of 125,000 shares 
without par value, and Hearst Mag- 
azines, Incorporated, with a capital- 
ization of 50,000 shares without par 
value. Both incorporations were 
handled for counsel by The Cor- 
poration Trust Company. 

424 corporations were organized 
under the laws of Delaware from 
February 20 to March 20, as against 
452 for the preceding 30-day period, 
and 359 for the corresponding period 
one year ago. 
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Some Important Matters for 
April and May 


This calendar does not purport to cover general taxes or reports to other than 
state officials, or those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regard- 
ing forms, practices and rulings. 


Atapama—Annual Franchise Tax payable April 1, but may be paid with- 
out penalty until April 30.—Domestic and Foreign Corporations. 

Cotorapo—Annual License Tax due on or before May 1.—Domestic and 
Foreign Corporations. 

DeLawarE—Annual Franchise Tax due between third Tuesday in March 
and July 1—Domestic Corporations. 

Dominion OF Canapa—Annual Summary due between April 1 and June 
1—Domestic companies having capital stock. 
Annual Income Tax Return due between January 1 and April 30.— 
Domestic and Foreign Corporations. 

Georcia—Registration and Payment of License Tax due between, January 
1 and April 30.—Foreign Corporations. 

Maine—Annual Tax Return due on or before June 1.—Domestic Corpo- 
rations. 

Massacnusetts—Excise Tax Return due between April 1 and April 10.— 
Domestic and Foreign Corporation. 

Montana—Annual Report due in April or May.—Foreign Corporations. 
Annual License Tax based on net income due between June 1 and 
June 15.—Domestic and Foreign Corporations. 

NEBRASKA—Statement to Tax Commissioner re: stockholders residing in 
Nebraska due on or before April 15.—Foreign Corporations. 

New Jersey—Annual Tax Return due on or before first Tuesday of 
May.—Domestic Corporations. 

New Yorx—Annual Return of withholding agents due between January 1 
and April 15.—Domestic and Foreign Corporations. 

Nortu Carotina—Capital Stock Report to determine amount of franchise 
tax due between May 1 and July 1.—Domestic Corporations. 

Ou1o——Annual Report during April—Domestic and Foreign Corpora- 
tions. 

Quresec—Sworn statement for Treasury Department due on or before 
May 1.—Domestic and Foreign Corporations. 

TennesseEE—Annual Excise Tax Report due on or before May 1.— 
Domestic and Foreign Corporations. 

Texas—Annual License Tax due on or before May 1.—Domestic and 
Foreign Corporations. 

Vermont—List of stockholders due on or before April 5.—Domestic and 
Foreign Corporations. 

West Vircinta—Annual Report due in April.—Foreign Corporations, 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 






Analysis of Recent Amendments to Delaware Corporation Laws. Complete 
text of these important new features together with explanation of their 
effect. 

What Constitutes Doing Business. A 128-page pamphlet containing brief 
digests of 301 decisions selected from those in the various states as 
indicating what is construed in each state as “‘doing business.” 

Six Points to Watch in Incorporation. A valuable reminder for attorneys 
when planning a corporate structure or drafting incorporation papers. 

Two Notable Certificates of Incorporation. Certificate of Standard Oil Com- 
pany of California, and that of Tide Water Associated Oil Company. 

Safeguarding Stock Transfers. Dealing with the many pitfalls in trans- 

erring stock on a corporation’s books. 

Delaware Corporations.—Presents in convenient form a digest of the Dela- 
ware corporation law, its advantages for business corporations, the at- 
tractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 

Shares Without Par Value. Explains some of the advantages of such shares 
and presents brief synopses of the statutory provisions for issue in the 
39 states in which they are authorized. 

Paying Too Much in Taxes. Shows how taxpayers may unwittingly make 
themselves liable for more income tax than is necessary. 

When You Want to be Right About Any Federal Tax Question. A 16-page 
pamphlet explaining how to find the complete information about any 
Federal tax question by means of The Federal Tax Service of The Cor- 
poration Trust Company. 

When Doing Business Is Illegal. A brief discussion, illustrated by many 
actual examples taken from the court records of various states, of the 
difference between “Interstate” and “Intrastate” business. 

Revenue Act of 1926. A reprint of the law as furnished to subscribers to 
The Federal Tax Service of this Company. 

New Jersey Corporations. Text of the 1926 amendments permitting stock- 
holders’ meetings outside the state, and freeing stock of non-resident 
decedents (after July 1, 1926) from the state’s inheritance tax. 

Transfer Requirements Chart. This supplement to The Stock Transfer 
Guide and Service shows the classifications into which requests for 
stock transfers are divided and how the principal requirements for each 
classification may be determined, either by the transfer agent or the 
individual desiring transfer made. 


Lawyers’ Preliminary Work Sheets. Large sheets for the double purpose of 
reminding counsel of all the various points on which he may need informa- 
tion from his client before starting the preparation of incorporation 
papers, and furnishing a convenient medium on which to record such 

information in rough but systematic form for later reference. 









Amendments to 
Delaware 
Corporation Laws 


Again Delaware has justified her 
recognized position as leader in the 
development and up-building of corpo- 
ration law with the purpose of making 
more practicable and more effective the 
conduct of business affairs under the 
corporate form of organization. The 
amendments of 1927, effective March 
2, are among the most constructive of 
recent years. The complete text of 
the amendments, with an analysis of 
the effect of each, will be sent gladly 
to any attorney upon request to. any 
office of The Corporation Trust Com- 
pany. 
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The Capacity 
To Serve 


In its Wilmington office, a 
glimpse of one section of which is 
shown by the sketch above, The 
Corporation TrustCompany main- 
tains the largest and best equipped 
organization in the State of Del- 
aware for the representation of 
business corporations and for 
furnishing attorneys with com- 
plete, prompt, systematic co- 
operation in all the details of in- 
corporating a Delaware company. 





The greatest and most care- 
fully managed corporations of 
America have their statutory 
Delaware office in this office and 
were incorporated by counsel 
through this office. The most ex- 
perienced corporation lawyers in 
America entrust all their Delaware 
incorporations to the efficiency of 
this organization. 


This acknowledged supremacy 
in matters of Delaware corpora- 
tions is but one manifestation of 
the unrivalled organization built 
up by The Corporation Trust 
Company for the assistance of 
attorneys in corporate affairs. 


In every state of the United 
States, and in every province of 
Canada, this company has offices 
and representatives for procuring 
information and pr ents for 
the attorney’s use in incorporation 
or qualification, for filing all papers 
in connection therewith, and for 
furnishing the statutory office or 
agent required. 


In all such matters it deals with 
attorneys only. 
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Ordered to 
Cease and Desist 


—from the practice of implying—by giving 
its address on its stationery and in its adver- 
tising as a building bearing its own firm-name 

that it owns, occupies or controls a building 
of its own, whereas the firm occupies only a 
rented room in the building. (See Complaint 
No. 1359, Docket Page 493 of The Federal 
Trade Commission Service.) 


Thus does the Federal Trade Commission push 
on in its drive against advertising and sales 
practices that it construes as constituting “‘un- 
fair competition.” All firms doing inter-state 
business, and counsel for all such firms, should 
keep informed of these precedents being set in 
government regulation of business practices. 
The Federal Trade Commission Service is the 
only continuing and complete source of infor- 
mation. Write for details. 


THE CORPORATION TRUST: COMPANY 
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120 Broadway, New York 
Affiliated with 


The Corporation Trust Company Spstem 
15 Exchange Place, Jersey City 
Combined Assets a Million Dollars 


Chicago, 112 W. Adams Street Philadelphia, Land Title Bldg. 
Pittsburgh, Oliver Bidg. Boston, 53 State Street 
Washington, Colorado Bldg. (Corporation Registration Co.) 
Los Angeles, Security Bidg. St. Louis, Fed. Com. Trust Bidg. 
Cleveland, Union Trust Bldg. Detroit, Dime Sav. Bank Bldg. 
Kansas City, Scarritt Bldg. Minneapolis, Security Bidg. 
San Francisco, Mills Bidg. Albany Agency, 25 Washington Ave. 
Portland, Me., 281 St. John St. Buffalo Agency, Ellicott Sq. Bldg. 
WILMINGTON, DELAWARE 
(The Corporation Trust Co. of America) 








